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Amendments to the Claims: 

A complete list of all claims under examination is set out below. Please cancel claims 1- 

10, 17, 19, 20, 21, 34, and 36-49; amend claims 11, 12, 13, 14, 15, 16, 18, 22, 23, 24, 25, 26, 28, 
29, 30, 31, 32, 33, and 35, and add claims 50-55 as follows: 

1-10. (cancelled). 

1 1 . (currently amended) The compound of claim 50 claim 1 wherein the compound has is 
represented by having the formula: 




wherein 

Rn is selected from the group consisting of C 5 -Ci 8 alkyl, C 5 -Ci 8 alkenyl, C 5 -Ci 8 
alkynyl, C 5 -C 18 alkoxy, (€Ha) f Q(€H a ) qT ^€H a ) p NH(CH 3 ) qT -(€H a ) p (CO)(CH 3 V 
(€Ha ^(COO)(CHa V Ci-Cio alkyl(C 5 -C 6 aryl)R 20 , C r Ci 0 alkyl(C 5 -C 6 heteroaryl)R 20 , Q- 
Cio alkyl(C5-C 6 cycloalkyl)R2o, Ci-C l0 alkoxy(C 5 -C 6 aryl)R 20 , Cj-Cio alkoxy(C 5 -C 6 
heteroaryl)R 20 or and Ci-Cio alkoxy(C 5 -C 6 cycloalkyl)R 20 ; 

wherein R 20 is H or Ci-Ci 0 alkyl; 

p and q are integers independently ranging from 1 to 10; 

R 29 is H, halo, C r Ci 2 alkyl, C^-C^ alkenyl, C 2+ -C 12 alkynyl, or C r Ci 2 alkoxy, 
(gH^Q^GH ^ and (CH^NHCCH^ ; 

R 7 and R 8 are independently selected from tho group consisting of O , S, CR 26 , CHR 26 , 
NR 26 , or and N; 

wherein R 26 is H, F or Ci-C 4 alkyl; 

R 25 is N-er CH; 

R 3 is soloctcd from tho group consisting of Ci-C 4 alkyl, (C1-C4 alkyl)OH, or and (C r 
C 4 alkyl)NH 2 ; 

2 
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R15 is represented by the structure 

II /- R 30 

-x-p 

R 3i; 

wherein R12 is selected from the group consisting of O or and S; 

X is selected from the group consisting of O, S, CH 2) CHOH, CHF, CF 2 , or and 

if 

-C-; 

R 30 and R31 are independently selected from the group consisting of C1-C2 alkoxy, 

nu c\' 



CH 3 CH 2 (r 



V<\A , V- A 

CH 3 CH 2 o' 6 o 



YV 



o/V N N 



or aed-0 

R23 is select e d from th e group consisting of H, F, OH, C1-C4 alkyl, CO2H or and [Ci- 
C 4 alkvDOH; 

R24 is selected from the group consisting of H, F, C1-C4 alkyl or and P0 3 H 2 ; or 
R23 together with R24 and the carbon to which they are attached form a carbonyl 
group; and 

y and m are integers independently ranging from 0 to 4; or 
3 



a pharmaceutical^ acceptable salt or tautomer thereof. 
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12. (currently amended) The compound of claim 1 1 wherein 

m is 0; 
y is 0 or 1 ; 

R23 and R 2 4 are independently selected from the group consisting of H or and F. 

13. (currently amended) The compound of claim 1 1 wherein R 3 is selected from the group 
consisting of C r C 3 alkyl or and (C r C 4 alkyl)OH; and 

R 8 is CH^and 

R-354S-W. 

14. (currently amended) The compound of claim 12 or 13 wherein 

Rn is selected from the group consisting of C 5 -Ci8 alkyl, C 5 -Ci 8 alkenyl, C5-C18 
alkynyl, or C 5 -Ci 8 alkoxy and (CHa ) p O(eH^ ; and 

R29 is selected from the group consisting of H, halo or and C1-Q2 alkyl; or 
a pharmaceutically acceptable salt or tautomer thereof. 

15. (currently amended) The compound of claim 12 , 13 or 1 4 wherein 

y is 0; and 

R15 is represented by the structure 

O 

II /- R 30 

-x-p 

R 31; 

wherein X is select e d from the group consisting of CH 2 , CHOH, CHF, CF 2 , or and 

? 

-c- 
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16. (currently amended) The compound of claim 12 wherein the compound is represented by 
having the formula: 




wherein Rn is C 5 -Ci 8 alkyl or C5-C18 alkenyl; and 
R 8 is N, CH or S; 

or a pharmaceutically acceptable salt or tautomer thereof. 

17. (cancelled) 

18. (presently amended) The compound of claim 16 ±3- wherein Rn is C5-C9 alkyl; 

R15 is represented by the structure 

O 

II /- R 30 

-x-p 

R 31; 

wherein X is selected from the group consisting of O, CH 2 or and CHF; 
R 30 and R31 are independently selected from the group consisting of 
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°0 . S J/ • 

O 




and R 3 is CH 3 . 
19.-21. (cancelled) 

22. (presently amended) The compound of claim 51 having 19 wherein the compound i: 
represented by the formula: 




23. (presently amended) The compound of claim 22 wherein R 3 is selected from the group 
consisting of C r C 4 alkyl or and (C r C 4 alkyl)OH; 

Rs is selected from the group consisting of O, S, CR 2 6 or and N; 
R23 and R 2 6 are independently H or F; and 
Ri5 is represented by the structure 
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— X— P 




wherein X is selected from the group consisting of O, CH 2 , CHOH, CHF, CF 2 or and 



24. (presently amended) The compound of claim 53 24 wherein X is O. 

25. (presently amended) The compound of claim 24 24 wherein X is selected from the group 
consisting of CH 2 , CHF or and- CF 2 . 

26. (presently amended) The compound of claim 24 or 25 wherein R 30 and R 3] are the same 
and are selected from the group consisting of 



27. (original) The compound of claim 25 wherein R 8 is N. 

28. (presently amended) The compound of claim 24 having 25 wherein the compound ii 
represented by the formula: 



— c— 




o 




o 
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•15 




R 3 NH 2 



wherein Rn is selected from the group consisting of EL_ C 5 -Ci 8 alkyL. and- C 5 -Ci 8 
alkenyl, Cs-Qa alkynyl, or Cs -Cjs alkoxy ; 
R 3 is CH 3 ; and 

R29 Rm is selected from the group consisting of H, and C1-C4 alkyl. 

(presently amended) The compound of claim 28 any of claims 19, 2 4 , 25, or 27 wherein 
Rn is selected from the group consisting of C 5 -C ]8 alkyl, or C 5 -Ci 8 alkenyk-Gs-Gis 



R29 is selected from the group consisting of H, or Ci-C^g alkyl, €a-€-t & alkenyl 

(presently amended) The compound of claim 28 any of claims 19, 24, 25, 27 or 28 
wherein Rn is C5-C18 alkyl or C 5 -Ci 8 alkenyl; and 
R^R-^isH. 




(presently amended) A pharmaceutical composition comprising a compound having the 
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^23 1^24 




•(CH 2 ) y CR 15 



wherein 



R11 is PCs alkvl. OCig alkenvi Cs -Cir alkvnvl. Cs -Ctr alkoxy, C i-Cm alkvlfCs- 
C10 aryl)R ? . n , C1-G0 alkyKCs-Gn heteroarvl)R 2 o, C r Cin alkyl(C 5 -Cin cycloalkvDR^ . C r 
Cm alkoxvfCV CmarvDRw. d-Ci n alkoxv(Cs -Cin heteroarvl)R7 n or Ci-C m alkoxyfCy -Qn 
cycloalkvDR^ : 

wherein R? n is H or CrC m alkyl; 

R?q is H. halo. G -C n alkvl. G-G? alkenvi. G-G? alkvnvl. or G -G ? alkoxv; 
R3 is H. G -G alkvl. (C 1-C 4 alkvDOH, or (G -G alkvDNFb; 
Rn is H. F. CQ 7 H. OH. G -G alkvl. (G - G alkvDOH. or fG -G alkyl)NH 2 ; 
R?zt is H. F or PCh H?; or 

E33 together with R7 4 and the carbon to which they are attached form a carbonyl 
group; 

R 7 and R a are independently O. S. CHR^. CR^. NR^ . or N: 
R?sis CR^ ; 

wherein R?6 is H. F or G - G alkyl; 

Basis 





— X— P 



or 




wherein R i? is O. NH or S; 



X is O. NH. S. CHo, CHOH. CHF. CF<>. or ~C~ ; and 
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each Rj n is independently and each is independently QrC? alkoxy, 

CH 3 CH 2 Q 

rP ■ V Y^ ■ v Yy ■ 



CH 3 CH 2 0' 



V and m are integers independently ranging from 0 to 4; 
p and q are integers independently ranging from 1 to 10; or 
a pharmaceuticals acceptable salt or tautomer thereof; 
and a pharmaceutic ally acceptable carrier. 

(presently amended) The composition of claim 31 wherein 4 
the compound represented by has the formula: 

CHRl5 



N*^ R 3 NH 



NH 2 

wherein R n is selected from the group consisting of C 5 -Ci 8 alkyl, C 5 -Ci 8 alkenyl, C 5 - 
Cig alkynyl, or C 5 -C 18 alkoxy and (CH a ) p Q(€Ha) q ; 

wherein p and q are integers independently ranging from 1 to 10; 
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Qis 





substituted hetoroaryl and NH(CO) ; 

^R 7 




wherein R? and R s are independently CX S, CR? 6 , CHR^, NR^, or N; 
Rts is CR25; and 

is H, F or C r C t alkvl; 
R 3 is selected from the group consisting of H, Q-C4 alkyl or aad (C1-C4 alkyl)OH; 
R23 is H, F or C1-C4 alkyl; and 
R15 is represented by the structure 



wherein Ri 2 is selected from the group consisting of O or and S; 

X is selected from the group consisting of O, S, CH 2 , CHOH, CHF, CF 2 , or and 



-C-; 

R 30 and R31 are independently sel e cted from the group 



sting of C1-C2 alkoxy, 
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or a pharmaceutically acceptable salt or tautomer thereof; and 
a pharmaceutically acceptable carrier. 

(presently amended) The composition of claim 32 wherein Q4s- 




wherein R^ T-Ry-andHR g are independently selected from the group consisting of O, S, 
gR^rGHR^r^R ^, and N; and is H, F or C y-€»-aftyH 
R23 is H or F; and 
R15 is represent e d by the structure 

O 

II /R30 

-x-p^ 

R31 . 
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wherein X is selected from the group consisting of O, CH 2 , CHOH, CHF, CF 2 , or and 

? 

-c-. 

34. (cancelled). 

35. (presently amended) The composition of claim 53 34 wherein 

X is selected from the group consisting of CH 2 , CF 2 or and CHF; and 

R30 and R 3 i are independently sel e cted from the group consisting of Q-Q alkoxy, 

°0 ■ -J/ , V^V , 

o 

hnXX. HN A-< ■ 

I or and ^ 

36. - 49. (cancelled) 

Please add the following new claims: 

50. (new) A compound having the formula: 

R 23 5^24 

R 29 R7 Rs \ / 

(CH 2 ) m ^^C/(CH 2)y CR 15 

NH 2 R3 

wherein 

Rn is C 5 -Ci 8 alkyl, C 5 -Ci 8 alkenyl, C 5 -Ci 8 alkynyl, C 5 -C 18 alkoxy, C1-C10 alkyl(C 5 - 
C10 aryl)R 20 , C,-C 10 alkyl(C 5 -C 10 heteroaryl)R 20 , Ci-C 10 alkyl(C 5 -Ci 0 cycloalkyl)R 20 , C r 
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Cio alkoxy(C 5 -Cio aryl)R 2 o, Ci-C 10 alkoxy(C 5 -Ci 0 heteroaryl)R 2 o or Q-Cio alkoxy(C 5 -Ci 0 
cycloalkyl)R 2 o; 

wherein R 2 o is H or Ci-Qo alkyl; 

R 29 is H, halo, C r Ci 2 alkyl, C 2 -C 12 alkenyl, C 2 -Ci 2 alkynyl, or C r Ci 2 alkoxy; 
R 3 is H, C r C 6 alkyl, (Q-C 4 alkyl)OH, or (C1-C4 alkyl)NH 2 ; 
R 23 is H, F, C0 2 H, OH, Q-Q alkyl, (C r C 4 alkyl)OH, or (C1-C4 alkyl)NH 2 ; 
R 24 is H, F, C1-C4 alkyl, or P0 3 H 2 ; or 

R 23 together with R 24 and the carbon to which they are attached form a carbonyl 
group; 

R 7 and R 8 are independently O, S, CHR 26 , CR 26 , NR 26 , or N; 
R 25 is CR 26 ; 

wherein R 2 6 is H, F or Ci-C 4 alkyl; 
R15 is 





I 



— X— P 



or 




wherein R J2 is O, NH or S; 



X is O, NH, S, CH 2 , CHOH, CHF, CF 2 , or ~C~ ; and 

each R 3 ois independently and each R 3] is independently C\-C 2 alkoxy, 




CH 3 CH 2 0' 




O 
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y and m are integers independently ranging from 0 to 4; 
p and q are integers independently ranging from 1 to 10; or 
a pharmaceutically acceptable salt or tautomer thereof. 

(new) The compound of claim 50 having the formula 

Rm r 23 

^CH-R 15 



R ^A(cC) m X 

R n R 3 > 



NH 2 

wherein R n is C 5 -Ci 8 alkyl, C 5 -Ci 8 alkenyl, C 5 -Ci 8 alkynyl, or C 5 -Ci 8 alkoxy; 
Ris is 

O 

ll/ R 30 

-x-p 

R 3i; 

wherein X is O, CH 2 , CHOH, CHF, CF 2 , or _ C~ ; 
R 30 and R 3 i are independently Ci-C 2 alkoxy, 

CH 3 CH 2 cr 
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wherein p and q are integers independently ranging from 1 to 10; 

R 29 is H, Ci-Qo alkyl, C 2 -Ci 0 alkenyl or C 2 -Ci 0 alkynyl; 

Qis 




m is 0; and 
R 2 3 is H or F. 



52. (new) The compound of claim 51 having the formula: 




R12 is O; and X is O, CH 2 , CHOH, CHF, CF 2 , and _ C~ . 

53. (new) The compound of claim 23 wherein X is O, CH 2 , CHF or CF 2 . 

54. (new) The composition of claim 33 wherein Q is 
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(new) The composition of claim 35 wherein Q is 

N ^ N ^ <X 
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